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Fill in this information to identify the case: 


Debtor 1 David A. Levine 


Debtor 2 Monica A. Levin 
(Spouse, if filing) 


United States Bankruptcy Court for the: Northern District of West Virginia 
Case number 3:19-bk-01048 


Official Form 410 
Proof of Claim 4215 


Read the instructions before filling out this form. This form is for making a claim for payment in a bankruptcy case. Do not use this form to 
make a request for payment of an administrative expense. Make such a request according to 11 U.S.C. § 503. 

Filers must leave out or redact information that is entitled to privacy on this form or on any attached documents. Attach redacted copies of any 
documents that support the claim, such as promissory notes, purchase orders, invoices, itemized statements of running accounts, contracts, judgments, 
mortgages, and security agreements. Do not send original documents; they may be destroyed after scanning. If the documents are not available, 
explain in an attachment. 


A person who files a fraudulent claim could be fined up to $500,000, imprisoned for up to 5 years, or both. 18 U.S.C. §§ 152, 157, and 3571. 


Fill in all the information about the claim as of the date the case was filed. That date is on the notice of bankruptcy (Form 309) that you received. 


Part Identify the Claim 


ft wens ee eee Martin P. Sheehan, Trustee of the Bankruptcy Estate of Geostellar 


H 
creditor? i 
Name of the current creditor (the person or entity to be paid for this claim) 
} 
Other names the creditor used with the debtor 
2. Has this claim been 7] No 


acquired from 


someone else? C] Yes. From whom? 


3. Where should notices Where should notices to the creditor be sent? Where should payments to the creditor be sent? (if 


Contact email sheehanparalegal@wvdsl.net Contact email 


and payments to the different) 

| creditor be sent? . 

Martin P. Sheehan, Esq. 

: Federal Rule of Name Name 

| Bankruptcy Procedure : 

| (FRBP) 2002(g) 1 Community St., Ste 200 

/ Number Street Number Street 

Wheeling wv 26003 

City State ZIP Code City State ZIP Code 
Contact phone (304) 232-1064 Contact phone 


Uniform claim identifier for electronic payments in chapter 13 (if you use one): 


4. Does this claim amend wi No ' 
| one already filed? Q) Yes 


6. Do you know if anyone wi No 


else has filed a proof LJ Yes. Who made the earlier filing? 
of claim for this claim? 
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Give Information About the Claim as of the Date the Case Was Filed 


6. Do you have any number WZ No 


you use to identify the 
debtor? 


U) Yes. Last 4 digits of the debtor's account or any number you use to identify the debtor: 


in excess of $3 million | 
_7. How much is the claim? $ . Does this amount include interest or other charges? | 
W No | 
Cl Yes. Attach statement itemizing interest, fees, expenses, or other 
charges required by Bankruptcy Rule 3001(c)(2)(A). 
'8. What is the basis of the Examples: Goods sold, money loaned, lease, services performed, personal injury or wrongful death, or credit card. 
claim? 
Attach redacted copies of any documents supporting the claim required by Bankruptcy Rule 3001(c). 
Limit disclosing information that is entitled to privacy, such as health care information. 
See attached. 
i 
| 
eee —_ ececisencecaassinssal 
Is all or part of the claim wi No 
secured? Ci Yes. The claim is secured by a lien on property. 


lease? 


right of setoff? 


Official Form 410 


0. Is this claim based ona 


11. Is this claim subject toa 


Nature of property: 


C] Real estate. If the claim is secured by the debtor’s principal residence, file a Mortgage Proof of Claim 
Attachment (Official Form 410-A) with this Proof of Claim. 

CJ Motor vehicle 

C) Other. Describe: 


Basis for perfection: 


j 

| 

i 

| 
Attach redacted copies of documents, if any, that show evidence of perfection of a security interest (for | 
example, a mortgage, lien, certificate of title, financing statement, or other document that shows the lien has | 
i 

| 

| 

{ 


been filed or recorded.) 


Value of property: $ 


Amount of the claim that is secured: $ 


Amount of the claim that is unsecured: $ (The sum of the secured and unsecured 
amounts should match the amount in line 7.) 


Amount necessary to cure any default as of the date of the petition: $ 


Annual Interest Rate (when case was filed) % 


C) Fixed 
C) Variable 


LJ Yes. Amount necessary to cure any default as of the date of the petition. $. 


CI] Yes. Identify the property: 
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j 12. Is all or part of the claim Ww No 


entitled to priority under ; _ 
11 U.S.C. § 507(a)? C] Yes. Check one: Amount entitled to priority 
A claim may be partly (2 Domestic support obligations (including alimony and child support) under 
priority and partly 11 U.S.C. § 507(a)(1)(A) or (a)(1)(B). $ 

'  nonpriority. For example, 

_ in some categories, the O) Up to $2,775* of deposits toward purchase, lease, or rental of property or services for 

| law limits the amount personal, family, or household use. 11 U.S.C. § 507(a)(7). $ 


entitled to priority. 


bankruptcy petition is filed or the debtor's business ends, whichever is earlier. 
11 U.S.C. § 507(a)(4). 


CQ Taxes or penalties owed to governmental units. 11 U.S.C. § 507(a)(8). $ 
CQ Contributions to an employee benefit plan. 11 U.S.C. § 507(a)(5). $ 
CQ other. Specify subsection of 11 U.S.C. § 507(a)(__) that applies. $ 


| 
| 
| 
| 
i 
| 
/ Q Wages, salaries, or commissions (up to $12,475") earned within 180 days before the A | 
| 
| 
{ 


* Amounts are subject to adjustment on 4/01/16 and every 3 years after that for cases begun on or after the date of adjustment. 


| The person completing Check the appropriate box: 

_ this proof of claim must 

_ sign and date it. w | am the creditor. 

FRBP 9011(b). C) | am the creditor's attorney or authorized agent. 

_ Ifyou file this claim C} 1am the trustee, or the debtor, or their authorized agent. Bankruptcy Rule 3004. 
p Beetle EF Q) tama guarantor, surety, endorser, or other codebtor. Bankruptcy Rule 3005. 


§005(a)(2) authorizes courts 
to establish local rules 


oe WHBEH Sipanite | understand that an authorized signature on this Proof of Claim serves as an acknowledgment that when calculating the 
: amount of the claim, the creditor gave the debtor credit for any payments received toward the debt. 


A person who files a 
fraudulent claim could be | have examined the information in this Proof of Claim and have a reasonable belief that the information is true 
fined up to $500,000, and correct. 
imprisoned for up to 5 
ears, or both. . ei 
iS U.S.C. §§ 152, 157, and | declare under penalty of perjury that the foregoing is true and correct. 


ee 02/07/2020 


Executed on da 


Signature 


Print the name of the person who is completing and signing this claim: 


Martin P. Sheehan 


| Name 

First name Middle name Last name 
i 

Title Trustee to the Bankruptcy Estate of Geostellar 

oe Sheehan & Associates, PLLC 

i Identify the corporate servicer as the company if the authorized agent is a servicer. 

| oe 1 Community St., Ste 200 

i Number Street 

Wheeling WV 26003 
City State ZIP Code 


Contact phone (304) 232-1064 Email sheehanibatalecali@ west, net 
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE NORTHERN DISTRICT OF WEST VIRGINIA 


IN RE: GEOSTELLAR, INC. BK. NO. 3:18-BK-0045 


MARTIN P. SHEEHAN, Trustee of 
the Bankruptcy Estate of Geostellar, Inc., 


CASE NO. 
Plaintiff, 
JUDGE 
V. 


DAVID A. LEVINE, and 
INDECO UNION, a Delaware Corporation, 


Defendants. 
COMPLAINT 

NOW COMES Martin P. Sheehan, Trustee of the Bankruptcy Estate of Geostellar, Inc., 
by and through his counsel, Patrick S. Cassidy and Timothy F. Cogan, and Cassidy, Cogan, 
Shapell & Voegelin, L.C., and for his Complaint against David A. Levine and Indeco Union, and 
states as follows. 

General Allegations 

il, Geostellar, Inc., is a Delaware corporation. It had been doing business at 224 W. 
King St., Martinsburg, West Virginia. It filed for Chapter 11 Bankruptcy Relief on January 29, 
2018. 

2. On April 26, 2018, the United States Bankruptcy Court for the Northern District 
of West Virginia entered an order converting the bankruptcy case of Geostellar, Inc., from a case 
under Chapter 11 to a case under Chapter 7. 

2; As a consequence of conversion to Chapter 7, Martin P. Sheehan was appointed 
as the interim Chapter 7 Trustee. In that capacity, Martin P. Sheehan is the successor in interest 


to all legal and equitable interests of the Corporation at the time of filing of the case, pursuant to 
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11 U.S.C. § 541(a)(1) and to such additional rights as are contained in 11 U.S.C. § 541(a). 

4. A meeting of creditors was held in the Chapter 7 case on May 24, 2018. No 
request for an election of an alternate trustee was made. When the meeting of creditors 
concluded, Martin P. Sheehan became the permanent Chapter 7 Trustee of the Bankruptcy Estate 
of Geostellar, Inc., pursuant to 11 U.S.C. § 704(d). He remains the successor in interest to all 
legal and equitable interests of the Corporation at the time of filing of the case, pursuant to 
11 U.S.C. § 541(a)(1) and to such additional rights as are contained in 11 U.S.C. § 541(a). 

5. This is an action for civil conspiracy, breach of fiduciary duty, fraud, and breach 
of contract. 

O, Jurisdiction in this Court exists pursuant to 28 U.S.C. § 1334 and 28 U.S.C. 
§ 157. Venue is proper pursuant to 28 U.S.C. § 1408. 

7. This is a non-core proceeding. 

The Parties 

8. Plaintiff is Martin P. Sheehan, Trustee of the Bankruptcy Estate of Geostellar, Inc. 
Mr. Sheehan has a business address of 41 Fifteenth St., Wheeling, WV 26003. 

9. Defendant is David A. Levine. Mr. Levine resides at 2426 Steamboat Run Road, 
Sheperdstown, WV 25401. 

10. Defendant, Indeco Union is the current name of what had originally been Applied 
Philosophy Lab, P.B.C., and Indeco, LLC. As detailed below, these entities were formed by, or 
at the direction of, Defendant, David A. Levine. These entities became a single entity known as 
Indeco Union on June 27, 2018. Indeco Union is the successor to all benefits and responsibilities 
of the entities which now compose that entity. 


a. Applied Philosophy Lab, P.B.C., was incorporated on September 25, 2017 by 
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David A. Levine as a Delaware Public Benefit Company. 

b. Indeco, LLC, was formed as a Delaware Limited Liability Company. It was 
formed as a wholly owned subsidiary of Applied Philosophy Lab, P.B.C. on 
November 3, 2017 by Michael Perlowski at the direction of David A. Levine. 

c. On February 14, 2018, the Articles of Incorporation of Indeco, LLC were 
changed to cause the corporation to be known as Indeco Corporation. That action 
was taken by the Chief Executive Officer David A. Levine of Applied Philosophy 
Lab, P.B.C., which entity was the sole member of Indeco, LLC. 

d. On March 22, 2018, the Articles of Incorporation of Indeco Corporation were 
again changed. What had been Indeco Corporation changed its name to Indeco 
Financial Syndicate by actions of David A. Levine, the Chief Executive Officer of 
Applied Philosophy Lab, P.B.C., which entity was the sole member of what had 
been Indeco Corporation. 

e. Also on March 22, 2018, Applied Philosophy Lab, P.B.C., amended its Certificate 
of Incorporation to change the name of Applied Philosophy Lab, P.B.C. to Indeco 
Union. The Amended Certificate of Incorporation was executed by the Chief 
Executive Officer of what had been Applied Philosophy Lab, P.B.C. 

f. On June 27, 2018, Indeco Financial Syndicate, an entity that had previously been 
known as Indeco, LLC, and then Indeco Corporation, merged with Indeco Union, 
an entity that had previously been known as Applied Philosophy Lab, P.B.C. 

g. As a result of the merger, the surviving corporate entity was Indeco Financial 
Syndicate, formerly Indeco, LLC and Indeco Corporation. 


h. However, the merger documents also reflect that the surviving entity, Indeco 
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Financial Syndicate, formerly Indeco, LLC and Indeco Corporation, again 
changed its name. 

i. The name adopted by Indeco Financial Syndicate, formerly Indeco, LLC and 
Indeco Corporation, was Indeco Union. This was the name of the former 


subsidiary, that began as Indeco, LLC, and which had become Indeco Union. 


11. The business of Geostellar, Inc., was to provide an efficient solar energy 
marketplace. 
12. To create an efficient solar market place, Geostellar, Inc., created proprietary 


software through which it intended to match potential customers, that is persons interested in 
installing solar power generating capacity with all necessary information to complete a solar 
installation project, including a list of solar equipment vendors, solar equipment installers, and 
lending institutions interested in financing solar power projects. 

13. The on going business of Geostellar, Inc., was not generating profits, but had 
achieved the potential of meeting operational expenses by arranging 30 installations of solar 
power projects per month. 

14. Geostellar, Inc., had achieved the goal of 30 installations of solar power projects 
per month a number of times. 

15. Consistently meeting the goal of 30 installations of solar power per month would 
have permitted Geostellar, Inc. to raise on going capital and other financing to cause the growth 
and ultimately to the long term profitability of Geostellar, Inc. 

16. At all times material to this Complaint and prior to January 24, 2018, David A. 
Levine was the Chief Executive Officer of Geostellar, Inc. At all times material to this 


Complaint, and prior to January 24, 2018, David A. Levine was also a member of the Board of 
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Directors of Geostellar, Inc. Thereafter, David A. Levine had an official role with Geostellar, 
Inc., and he testified as the representative of the corporate debtor at meetings of creditors held 
while the bankruptcy case was in Chapter 11, and after it converted to Chapter 7. 

17. As the Chief Executive Officer and as a member of the Board of Directors of 
Geostellar, Inc., David A. Levine owed a fiduciary duty to Geostellar, Inc., including the duty of 
loyalty. 

18. David A. Levine was bound by the terms of an employment contract dated 
July 28, 2016 with Geostellar, Inc., attached hereto as Exhibit A. 

19. Under the terms of that contract, David A. Levine was obligated, inter alia, to: 

a. “diligently, conscientiously and exclusively, devote” his “full time and attention” 
as well as his “best efforts to discharge” his assigned duties; 

b. be bound by the general employment policies and practices of the Company, 
including “those relating to protection of confidential information;” 

c. to “not participate in, directly, or indirectly” “in any other business activity” or to 
“make or acquire any investment or business or prospects, financial or otherwise 
in a business adverse or antagonistic to” Geostellar, Inc., or “its prospects, 
financial or otherwise” without the written approval of the Chairman of the 
Compensation Committee. 

20. ‘In addition, in the employment contract dated July 28, 2016, David A. Levine 
agreed inter alia, to pay attorney’s fees to the prevailing party in the event of a breach of the 
contract of employment. 

Al; Under the terms of that addendum to the employment contract, attached hereto as 


Exhibit B, David A. Levine agreed to: 
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a. recognize and “hold in strictest confidence” all Proprietary Information of the 
Company; and, 

b. Not to “directly or indirectly, whether as owner, partner, consultant, agent, 
coventurer or otherwise” “solicit, induce, or encourage any employee or 
consultant” of Geostellar, Inc., to “end his relationship with the Company” or 
“offer any employee or consultant of the Company....employment or engagement 
elsewhere.” 

22. In addition, in the addendum to the employment contract dated July 28, 2016, 
David A. Levine agreed inter alia, to pay attorney’s fees to the prevailing party in the event of a 
breach of the addendum to the contract of employment. 

23. On October 7, 2016, David A. Levine in his capacity as Chief Executive Officer 
of Geostellar, Inc., executed a Loan and Security Agreement with Matador Solar Partners, Inc., 
in which David A. Levine inter alia, pledged assets of Geostellar, Inc., including assets described 


Is» 


therein as “Intellectual Property ’” as collateral for a loan from Matador Solar Partners, Inc. 
24. By pledging such assets, David A. Levine created an expectation that such assets 
would be preserved for the benefit of Matador Solar Partners, Inc. 


25. The preservation of such assets became a fiduciary obligation of the officers and 


directors of Geostellar, Inc., including David A. Levine, the Chief Executive Officer. 


' As specifically provided in those documents, “Intellectual Property” was defined to mean: (i) all inventions 
designs, know-how, methods, processes, drawings, specifications or other data or information and all memoranda, 
notes and records with respect to any research and development, and all embodiment or fixations thereof whether in 
tangible or intangible form, (11) Copyrights, Trademarks, Patents and Mask Works; (iii) and all trade secrets, and any 
and all intellectual property rights in computer software and computer software products; (iv) any and all design 
rights; (v) any and all claims for damages by way of past, present and future infringement of any of the rights 
included above, with the right, but not the obligation, to sue for and collect such damages for said use or 
infringement of the intellectual property rights identified above; (vi) all licenses or other rights to use any of the 
Copyrights, Patents, Trademarks, Mask Works, or any other property rights described above; (vii) all amendments, 
renewals and extensions of any of the Copyrights, Trademarks, Patents or Mask Works; and (viii) all proceeds and 
products of all the foregoing. 
Such a definition included the proprietary software developed by Geostellar, LLC. 
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26. —_In and around, July 2017, David A. Levine changed the focus of Geostellar, Inc, 
from establishing a solar energy market place as discussed above. 

27. Instead, David A. Levine caused employees of the engineering department of 
Geostellar, Inc., to curtail work related to development of a solar energy marketplace and instead 
to cause those employees to begin working on the development of a cryptocurrency. 

28. | Acryptocurrency depends on the existence of software and related programming 
code known as a “blockchain.” Ultimately, the cryptocurrency being developed by the 
engineering department of Geostellar, Inc., was to be known as Zydeco. 

29. On or about August 11, 2017, David A. Levine caused the filing of a form C, as 
required by 17 C.F.R. § 227.100, et_seg., with the Securities and Exchange Commission in 


connection with efforts to obtain Crowdfunding for Geostellar, Inc. 


30. As part of that form, it was represented that Geostellar, Inc., was developing a 
cryptocurrency. 
31. A presentation was made to the Board of Directors of Geostellar, Inc., by David 


Levine on September 21, 2017 concerning the development of the cryptocurrency to be known 
as Zydeco. That presentation described how funds could be generated for the benefit of 
Geostellar, Inc., through development and distribution of a cryptocurrency. 

32. In that document, some relationship was identified between the cryptocurrency 
and a watt of solar energy and further that the cryptocurrency being developed by Geostellar, 
Inc., had some intrinsic value because of this relationship. 

33. In fact, there can be no relationship between a cryptocurrency and a watt of solar 
energy such as to create an intrinsic value for the cryptocurrency being developed by Geostellar, 


Inc. 
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34. The representations made through the Crowdfunding document filed with the 
Securities and Exchange Commission represented an effort to obtain monies without further 
exchange of a tangible asset, or any interest in a tangible asset. The sole consideration for any 
monies paid to Geostellar, Inc., through the Crowdfunding solicitation was a speculative interest 
the cryptocurrency. 

35. On September 25, 2017, David A. Levine, in breach of his contractual and other 
fiduciary duties and intending to defraud Geostellar, Inc., formed a corporation to compete with 
Geostellar, Inc,, known as Applied Philosophy Lab, P.B.C., as a Delaware Public Benefit 
Corporation. 

36. On or about, November 3, 2017, David A. Levine, in breach of his contractual 
and other fiduciary duties and intending to defraud Geostellar, Inc., formed Indeco, LLC, a 
Delaware Limited Liability Company to be a wholly owned subsidiary of Applied Philosophy 
Lab, P.B.C. and to compete with Geostellar, Inc. 

Die The formation of Applied Philosophy Lab, P.B.C., as a Delaware Public Benefit 
Corporation and the formation of Indeco, LLC, as a Delaware Limited Liability company, was a 
conflict of interest for David A. Levine because the business plan of both entities was to compete 
with Geostellar, Inc. Said actions further defrauded Geostellar, Inc. 

38. According to a Regulation Crowdfunding Form C that had been prepared for 
filing on November 17, 2017, with the Securities and Exchange Commission on behalf of 
Applied Philosophy Lab, P.B.C., Applied Philosophy Lab, P.B.C. was going to do business as 
“Zydeco,” the name of the cryptocurrency previously identified by David A. Levine as the 
cryptocurrency to be developed by Geostellar, Inc. 


39. The “Overview” section of that document included an explanation that the 
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Company, that is Applied Philosophy Lab, P.B.C., expected to “leverage the capabilities of 
Geostellar’s solar energy platform through a master license agreement.” And further that “as part 
of an arrangement with Geostellar, the Company anticipate financing solar energy, battery 
storage, smart home, smart city, energy efficiency and related sustainability issues.” 

40. At no time, did Applied Philosophy Lab, P.B.C., have any agreement with 
Geostellar, Inc., to cause Geostellar, Inc., to supply intellectual property to Applied Philosophy 
Lab, P.B.C., or to Indeco, LLC. 

41. — In fact, when the prospect of such an arrangement was presented to the Board of 
Directors of Geostellar, Inc., that proposal and all related proposals were rejected by the Board of 
Directors on or about October 20, 2017. 

42. Any and all further action or statements by David A. Levine and/or Applied 
Philosophy Lab, P.B.C. based on the existence of some arrangement between Geostellar, Inc., 
and Applied Philosophy Lab, P.B.C., was in breach of contractual and other fiduciary duties of 
David A. Levine to Geostellar, Inc., and fraudulent, and in furtherance of a civil conspiracy 
between David A. Levine and others, including but not limited to Applied Philosophy Lab, P. 
B.C., now known as Indeco Union. 

43. According to a Regulation Crowdfunding Form including Exhibits A to C thereto 
that had been prepared for filing on December 5, 2017 with the Securities and Exchange 
Commission for Indeco, LLC, Indeco LLC was going to offer a cryptocurrency to be known as 
“Tndecoin.” 

44. The ideas expressed in this document were appropriated by David A. Levine from 
the Crowdfunding document prepared earlier for Geostellar, Inc. More than appropriating the 


ideas expressed in this document, David A. Levine appropriated the business plan of Geostellar, 
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Inc., for competing companies which he had created. 

45. Said actions were in breach of the contractual and other fiduciary duties of David 
A. Levine and defrauded Geostellar, Inc. 

46. David A. Levine did not accept direction from the Board of Directors. 

47. Instead, David A. Levine directed that the proprietary software developed by 
Geostellar, Inc., and used as part of marketing efforts to raise working capital and otherwise to 
arrange financing for Geostellar, Inc., and as had been specifically pledged as collateral to 
Matador Solar Partners, LLC, be converted to “open source” software. 

48. The effect of this transformation of proprietary software to open code software 
caused the proprietary software of Geostellar, Inc., to be available to anyone, including entities 
created by David A. Levine to compete with Geostellar, Inc. What had previously available 
exclusively to Geostellar, Inc., was made non-exclusive. Said actions caused Geostellar, Inc., to 
be in breach of its contractual obligations. 

49. Furthermore, the effect of the transformation of proprietary software to open code 
software was to render the value of the proprietary software of Geostellar, Inc., which had been 
developed at considerable expense, to be made valueless as an exclusive asset of Geostellar, Inc. 

50. Said actions were in violation of contractual and fiduciary duties owed by David 
A. Levine to Geostellar, Inc. and defrauded Geostellar, Inc. 

=P In addition to appropriating intellectual property from Geostellar, Inc., on 
November 6, 2017, David A. Levine terminated all employees of Geostellar, Inc. 

52. | On November 7, 2017, the former employees of the engineering department of 
Geostellar, Inc., the employees previously assigned to development of proprietary software for 


Geostellar, Inc., were hired by Indeco, LLC, a competitor of Geostellar, Inc., founded by David 


10 
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A. Levine, and owned and controlled by him through Applied Philosophy Lab, P.B.C., another 
entity founded by David A. Levine and owned and controlled by him. 

53. Said actions were in violation of contractual and other fiduciary duties owed by 
David A. Levine to Geostellar, Inc. and defrauded Geostellar, Inc., and were in furtherance of a 
conspiracy between David A. Levine and others, including but not limited to Indeco, LLC, now 
known as Indeco Union. 

54. In November of 2017, David A. Levine traveled to Los Angeles at the expense of 
Geostellar, Inc., for the ostensible purpose of addressing a conference as the representative of 
Geostellar, Inc. The purpose of the travel was for David A. Levine to promote the cryptocurrency 
of Geostellar, Inc., known as Zydeco. 

55. Instead, on November 18, 2017, David A. Levine appeared at the conference and 
promoted the cryptocurrency known as Indecoin on behalf of Applied Philosophy Lab, G.P.C. 

56. These actions caused a breach of the Loan and Security Agreement in existence 
with Matador Solar Partners, LLC and exposed Geostellar, Inc., to claims of breach of contract 
by Matador Solar Partners, Inc. 

57. Said actions were a breach of the contractual and other fiduciary duties owed by 
David A. Levine to Geostellar, Inc. and defrauded Geostellar, Inc., and were in furtherance of a a 
civil conspiracy with others, including but not limited to Applied Philosophy Lab, G.P.C., now 
known as Indeco Union. 

58. | Applied Philosophy Lab, P.B.C., was intended to develop “smart contracts, digital 
tokens, or other digital representations of assets on a distributed blockchain ledger, to finance, 
track and compensate for the shared ownership of assets, such as solar energy systems, energy 


storage, smart dwelling sensors and controls, appliances, carpeting real estate, water, soft 
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commodities, vehicles, smart city infrastructure, and other goods and services as well as 
compensate the suppliers of the assets and collect revenue from those who purchase the assets or 
subscribe to the goods and services, as well as compensate the suppliers of the asset.” Further, 
Applied Philosophy Lab, P.B.C., was to be responsible for management of Indeco, LLC and to 
acquire customers, develop distribution channels, contract with suppliers, develop the 
Blockchain, and otherwise manage Indeco, LLC. Functionally, Applied Philosophy Lab, P.B.C. 
was created to be a competitor to Geostellar, Inc. 

59. Applied Philosophy Lab, P.B.C., and Indeco, LLC recognized that David A. 
Levine had a conflict of interest with Geostellar, Inc., through his holdings and representation on 
the Board of Directors of Geostellar, Inc. Nonetheless, said entities continued to conspire with 
David A. Levine to defraud Geostellar, Inc. 

60. A website for Geostellar, Inc., was revised to transfer web traffic to a website for 
Indeco, LLC without the approval of the Board of Directors of Geostellar, Inc., and in violation 
of the contractual and fiduciary duties of David A. Levine to Geostellar, Inc. 

61. In direct infringement of that contract of employment, David A. Levine breached 
his fiduciary duty by deceitfully creating a separate entity, which he owned and controlled so that 
he could take Geostellar’s employees, technology, corporate opportunity developed solely for 
Geostellar, leave creditors and shareholders behind, to pursue crypto on his own, ... ultimately 
resulting in the demise of Geostellar and a cessation of business thereby damaging Geostellar 
and its creditors. 

WHEREFORE, the Bankruptcy Estate of Geostellar, Inc., demands judgment, jointly and 
severally against, David A. Levine, and Indeco Union, for its damages including attorney’s fees. 


PLAINTIFF REQUESTS A TRIAL BY JURY ON ALL ISSUES TRIABLE TO A 
JURY. 
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Respectfully submitted, 


MARTIN P. SHEEHAN, Trustee of the 
Bankruptcy Estate of Geostellar, Inc., 


By: /s/ Patrick S. Cassidy 
Of Counsel 


Patrick S. Cassidy, Esq. (WV State Bar No. 671) 
Timothy F. Cogan, Esq. (WV State Bar No. 764) 
CASSIDY, COGAN, 

SHAPELL & VOEGELIN, L. C. 

The First State Capitol 

1413 Eoff Street 

Wheeling, WV 26003 

Telephone: (304) 232-8100 

Facsimile: (304) 232-8200 
pcassidy@walslaw.com 

tfc@walslaw.com 
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EXHIBIT A 
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GEOSTELLAR, INC. 
EMPLOYMENT AGREEMENT 


THIS EMPLOYMENT AGREEMENT (“Agreement”) is emered into as of July 28, 2016, by 
and between DAVID A. LEVINE (“Executive”) and GEOSTELLAR, INC., a Delaware corporation 
(the “Company”). 


RECITALS 


A. The Company and Executive are parties to that certain Key Employee Agreement dated as of 
March 8, 2010 (the “Prior Agreement”), which has been terminated effective January 15, 
2014. 


B. The Company and Executive desire to amend and restate the Prior Agreement in its entirety 
as set forth below. 


AGREEMENT 


Accordingly. in consideration of the mutual promises and covenants contained herein. the 
parties hereto. intending to be legally bound, agree to the following: 


1. EMPLOYMENT BY THE COMPANY. 


1.1 Effective Date. The effective date of this Agreement shall be the date this 
Agreement is cntered as set forth above (the “Effective Date”). 


12 Position, Subject to the terms set forth herein, ihe Company agrees to 
employ Executive in the position of President and Chief Executive Officer, and Executive hereby 
accepts such employment under the terms of this Agreement effective as of the Fifective Date. 


1.3 Duties. Executive shall serve in an executive capacity and shall perform 
such dutics as are customarily associated with each of Executive's positions and any other 
functions reasonably assigned to the Executive from time to time. Executive will report to the 
Company’s Board of Directors (the “Board”’). Executive shall diligently, conscientiously and 
exclusively devote Executive's full time and attention and Executive’s best efforts io discharge 
the dutics assigned to the Executive by the Company. 


14 Other Employment Policies. The employment relationship between the 
parties shall also be governed by the general employment policics and practices of the Company, 
including those relating to protection of confidential information and assignment of inventions, 
except that when the terms of this Agreement differ from or are in conflict with the Company's 
general employment policies or practices, this Agreement shall control. As an employee of the 
Company, Executive agrees to comply with the Company policies. procedures and standards of 
conduct that may be established by the Company from time to time. 
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2; COMPENSATION, 


24 Salary. As of August 1, 2016, Executive shall receive for Executive’s 
services lo be rendered hereunder an annualized base salary of $160,000 (such salary, as may be 
adjusted pursuant to the immediately following sentences, the “Base Salary”), subject 10 
standard federal and state withholding requirements. payable in accordance with Company’s 
standard payroll practices. At such a time as the Company has raised $1,500,000 in Series BB 
preferred stock (not including convertible debt), Executive shall receive for Executive's services 
to be rendcred hereunder an annualized base salary of $195,000, The Board or the Compensation 
Committee of the Board (the “Compensation Committee”) shall review and may make any 
adjustments to the Base Salary on at least an annual basis, subject to the covenants contained in 
that certain Amended and Restated Investors’ Rights Agreement dated as of the Effective Date, 
as amended from time to time. For the sake of clarity, nothing in this Section 2 alters 
I:xecutive’s at-will employment with the Company or obligates the Company to employ the 
Executive for any period of time, Executive's position with the Company is an exempt position. 
which means Executive will be paid a salary and will be expected to work additional hours as 
required by the nature of your duties and responsibilities and you will not be eligible for 
overtime pay. 


2.2. Performance Incentive-Based_ Bonus. Commencing with the year 
following the first year in which the Company achicves Free Cash Flow of at least $10,000 per 
month for three consecutive months, Executive shall be eligible for an annual incentive bonus 
award (an “Anaual Bonus”) in respect of each fiscal year during his term of employment (each 
such year shall be referred to as the “Bonus Year"). Whether or not Executive earns any bonus 
will be dependent upon (a) the Company's achievement of a higher annual Free Cash Flow in the 
applicable Bonus Year over that of the immediately preceding year, and (b) Executive's 
continuous performance of services to the Company through the end of the applicable Bonus 
Year for which performance is being measured. The amount of the Annual Bonus shall be equal 
to the product of (a) the applicable Bonus Year’s percentage increase in the Company’s annual 
Free Cash Flow from the Company’s annual Free Cash Flow in the immediately preceding year, 
multiplied by (b) the Base Salary. Any Annual Bonus payable to Exccutive shall be paid to 
Executive at the same time as annual bonuses are generally payable to other senior executives of 
the Company. but in any event not later than the date which is two and one-half (2 4%) months 
following the end of the calendar year in which such Annual Bonus is earned. For example, if 
the Board or Compensation Committee, as applicable, determines on March |, 2017 that 
Executive has carned a bonus related to fiscal year 2016. that bonus must be paid at the same 
time as annual bonuses are generally payable to other senior executives of the Company, but in 
any event not Jater than March 15, 2017. Any bonus paid to Executive shall be subject to 
standard federal and state withholding requirements. 


2.3 Retention Bonus, Executive shall be eligible to earn the following 
retention bonus awards (collectively, the “Retention Bonus”): (a) a Retention Bonus in the 
amount of 20% of Executive's then current Base Salary if Executive remains in the continuous 
service of the Company through the two-year anniversary of the Effective Date; (b) a Retention 
Bonus in the amount of 30% of Executive's then current Base Salary if Executive remains in the 
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continuous service of the Company through the three-year anniversary of the Effective Date; (c) 
a Retention Bonus in the amount of 40% of Exccutive’s then current Base Salary if Executive 
remains in the continuous service of the Company through the fourth-year anniversary of the 
Effective Date; and (d) a Retention Bonus in the amount of 50% of Executive’s then current 
Base Salary if Executive remains in the continuous service of the Company through the five-year 
anniversary of the Effective Date. The Retention Bonus will be paid in the first full payroll cycle 
afier the applicable anniversary date, but in all cases not later than the date which is two and one- 
half (2 %2) months following such year’s anniversary of the Effective Date. 


2.4 Equity Financing Award. Excluding the proceeds from the Series BB 
Preferred Share transaction closing in or about July 28, 2016, after the Effective Date, upon the 
closing of cach equity financing in which the Company issues shares of its Preferred Stock (as 
defined in the Company’s Certificate of Incorporation, as amended from time to time (the 
“Charter”)) for total proceeds to the Company of not less than $1,000,000 at a price per share of 
at least 200% of the Series BB Original Issue Price (as delined in the Charter and such financing, 
a “Qualified Financing’), Executive shall be eligible to receive a Stock Award (as defined in the 
Company’s 2011 Equity Incentive Plan, as amended from time to time) of that number of shares 
equal to the product of (1) 50,000 times (ii) the quotient of the price per share paid by the 
investors purchasing the equity securities in that Qualified Financing divided by the price per 
share paid by the investors who purchased equity securities in the Qualified Financing 
immediately prior to such Qualified Financing, rounded down to the nearest integer, with a 
maximum total number of shares equal to 1,000,000. 


2.5 Standard Company Benefits; Accrued Vacation. During the term of 
his employment, Exccutive shall be entitled 1o participate in the standard benefits plans under the 
terms and conditions of such plans as may be in effect from time to time and provided by the 
Company to similarly situated employees, The Company may adopi, change or delete plans, 
policies and provisions in its sole discretion. Executive will be entitled to vacation benclits per 
the Company's standard vacation policy. 


2.6 Life Insuranee. For so long as the Company maintains a “key man” 
insurance policy on Executive, at Executive’s election, the Company shall at its expense 
maintain a term life insurance policy with cquivalent benefits to the “key man” insurance policy 
payable to a beneficiary selected by Executive, up to a maximum total expenditure of $5,000 per 
year by the Company. Executive may increase, supplement or augment the level of coverage 
beyond such maximum. 


2.7 Long-Term Disability Insurance. he Company shall reimburse 
Executive an amount equal to the long-term disability insurance premiums paid by Executive up 
to a maximum of 2% of Executive’s Base Salary. The Company's obligation to reimburse such 
insurance premiums will expire at such time that the Company provides long-term disability 
insurance benefits to Executive under a Company benefit plan. 
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2.8 Expense Reimbursement, The Company will reimburse Exccutive for 
reasonable business expenses in accordance with the Compuany’s standard expense 
reimbursement policy. 


2.9 Withholding. All payments required to be made by the Company to the 
Executive pursuant to this Agreement shall be subject to the withholding of such amounts, if any. 
relating to tax and other payroll deductions as the Company may reasonably determine should be 
withheld pursuant to any applicable law or regulation, including under Section 409A of the 
Internal Revenue Code (the “Cede”) and applicable guidance. 


2. EMPLOYEE PROPRIETARY INFORMATION, INVENTIONS, NON-SOLICITATION 
AND NON-COMPETITION AGREEMENT. The obligations of the Company under this Agreement, 


including its obligation to pay the compensation provided for in this Agreement, to the extent 
permitted by applicable law, are contingent upon the Executive’s performance of Executive's 
obligations under the Amended and Restated Employee Proprietary Information, Inventions, Non- 
Solicitation and Non-Competition Agreement in the form attached hereto as ExnisiT A (the 
“Assignment of Inventions Agreement’). The Assignment of Inventions Agreement contains 
provisions that are intended by the parties to survive and do survive termination or expiration of 
this Agreement. 


4, OUTSIDE ACTIVITIES. 


4.1 Conflicting Interests. While employed by the Company, without the 
written approval of the Chairman of the Compensation Committee of the Board (a) Executive 
agrees nol to participale in, directly or indirectly, any position (whether as an employee, 
consultant, director, advisor or otherwise) in any other business activity, whether or nol such 
activity is pursued for vain, profit or other pecuniary advantage, or (b) muke or acquire any 
investment or interest in a business adverse or antagonistic to the Company, its business or 
prospects, financial or otherwise; provided, however, that anything above to the contrary 
notwithstanding, (i) Executive may own, as a passive investor, sccurities of any public 
competitor corporation, so long as Executive’s direct holdings in any one such corporation shall 
not in the aggregate constitute more than 1% of the voting stock of such corporation, and (b) 
Executive may engage in civic and not for profit activities so long as such activities do not 
materially interfere with the performance of his or her duties hereunder. 


5. FORMER EMPLOYMENT. 


5.1 No Conflict With Existing Obligations. Executive represents that 
Executive's performance of all the terms of this Agreement and as an employee of the Company 


does not and will not breach any agreement or obligation of any kind made prior to Executive's 
employment by the Company, including agreements or obligations Executive may have with 
prior employers or entities for which Executive has provided services. Executive has not entered 
into, and agrees Executive will not enter into, any agreement or obligation either written or oral 
in conflict herewith. 
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5.2 No Disclosure of Confidential Information. Executive will not 
intentionally disclose to the Company or use on behalf of the Company any confidential 
information belonging to any of Executive’s former employers (except in accordance with 
agrecments between the Company and any such former employer); but during Executive's 
employment by the Company Executive will use in the performance of Executive’s duties all 
information which is generally known and used by persons with training and experience 
comparable to Executive's own and all information which is common knowledge in the industry 
or otherwise legally in the public domain. 


6. TERMINATION OF EMPLOYMENT. Subject to the terms and requirements below, 
the parties acknowledue that Executive’s employment with the Company is at-will. Either 
Executive or the Company may terminate the employment relationship at any time, for any 
reason, with or without Cause (as defined below). The provisions of Sections 6.] through 6.5 
govern the amount of compensation, if any, to be provided to Exccutive upon termination of 
employment. 


6,1] Ferminativn by the Company Without Cause. 


(a) If and only if sixty percent (60%) or more of the Directors on the 
Company’s Board of Directors vote to authorize Executive's termination without Cause, the 
Company shall have the right to terminate Executive’s employment with the Company without 
Cause by giving notice as described in Section 6.6 of this Agreement. 


(b) In the event Executive’s employment is terminated without Cause, 
the Company shall, subject to Section 6.1(d), provide to Executive the following “Severance 
Benefits” (i) continue to pay Executive as severance Executive's then-elfective Base Salary for a 
period of time (the “Severance Period’) equal to the Severance Length (as defined below) 
beginning on the date the Release (as defined below) becomes effective and may no longer be 
revoked by the Executive, !css applicable withholding and deductions, on the Company’s regular 
payroll dates and (ii) if Executive is participating in the Company’s group health insurance plans 
on the effective date of termination, and Executive timely elects and remains eligible for 
continued coverage under COBRA, or, if applicable, state insurance laws, the Company shall 
pay, up to a maximum aggregate amount of $5,000.00, that portion of Executive’s insurance 
premiums that the Company was paying prior to the effective date of termination for the 
Severance Period or for the continuation period for which Executive is eligible, whichever is 
shorter {the “COBRA Payment Period’). Noiwithstanding the foregoing, if the Company 
determines, in its sole discretion, that the payment of the COBRA premiums would result in a 
violation of the nondiscrimination rules of Section 105(h)(2} of the Code or any statute or 
regulation of similar elfect (including but not limited to the 2010 Patient Protection and 
Affordable Care Act. as amended by the 2010 Health Care and Education Reconciliation Act), 
then in lieu of providing the COBRA premiums, the Company, in its sole discretion, may elect to 
instead pay Executive on the first day of each month of the COBRA Payment Period, for the 
remainder of the COBRA Payment Period, a fully taxable cash payment equal to the COBRA 
premiums for that month, subject to applicable tax withholdings (such amount, the “Special 
Severance Payment’). [Executive may, but is not obligated to, use such Special Severance 
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Payment toward the cost of COBRA premiums. The Company’s insurance premium payment 
obligation will end immediately if the Executive obtains health care insurance from any other 
source during the Severance Period. 


(c) The “Severance Length” means eighteen (18) months. 


(d) Notwithstanding anything herein to the contrary, Executive shall 
not receive the severance payments set forth in Section 6.1(b) above or Section 6.5 below, as 
applicable, unless and until Executive executes a general release in substantially the form 
attached to this Agreement as ExuiBir B, as updated to reflect changes in the law (the 
“Release”), on or before the forty-five (45) day period following his termination of employment 
and allows the Release to become elfective on the eighth day after Executive signs the Release. 
If the period during which the Executive has discretion to execute or revoke the Release 
straddles two taxable years of the Executive, then the Company in its sole discretion shall make 
ithe severance payments starting in the second of such taxable years, regardless of which taxable 
year the Executive actually delivers the executed general release of claims to the Company. In 
addition, notwithstanding anything herein to the contrary, Executive shall forfeit his right to 
receive the severance payments set forth in Section 6.1(b) above and Section 6.5 below, if 
Executive fails to (i) return to the Company of all Company property, (ii) comply with the 
provisions of the Release, including without limitation any non-disparagement and 
confidentiality provisions contained therein, or (iii) comply with the terms of this Agreement, 
including, without limitation, the Assignment of Inventions Agreement. 


6.2 Termination by the Company for Cause. 


(a) The Company shall have the right to terminate Executive's 
employment with the Company at any time lor Cause by giving notice as described in Section 
6.6 of this Agreement. 


(b) “Case” for termination shal] mean sixty percent (60%) or more of 
the Directors on the Company’s Board of Directors vote that reasonable cause exists to justify 
termination for Cause based on one or more of the following factors (as specifically identified 
prior to the Board vote): (i) conviction of, or plea of nolo contendere to, any felony or of any 
other crime involving dishonesty, moral turpitude or illegal drugs; (ii) Executive's breach of any 
material provision of this Agreement or of Executive’s Assignment of Inventions Agreement; 
(iii) any act constituting dishonesty, fraud, immoral or disreputable conduct which is materially 
harmful to the Company or its reputation; (iv) any act of misconduct which is materially 
injurious to the Company: (v) refusal to follow or implement a clear and reasonabie directive of 
the Board; (vi) gross negligence in the performance of Executive’s duties; or (vii) breach of 
fiduciary duty. Prior to any termination for Cause pursuant to each such event listed in (v) or 
(vi) above, to the extent such event(s) is capable of being cured by Executive as determined in 
good faith by the Company, (A) the Company shall give the Executive notice of such event(s), 
which notice shall specify in reasonable detail the circumstances constituting Cause, and (B) 
there shall be no Cause with respect to any such event(s) if a majority of the Board determines in 
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good faith that such events have been cured by Executive within thirty (30) days after the 
delivery of such notice. 


(c) In the event Exccutive’s employment is terminated at any time 
with Cause, Executive will not receive severance pay or any other such compensation, except 
that, pursuant to Company’s standard payroll policies, the Company shall pay to Executive 
through the date of termination, together with ali compensation and benefits payable to 
Executive based on his participation in any compensation or benefit plan, program or 
arrangement the accrued but unpaid salary of Executive through the date of termination. 


6.3 Voluntary Termination by Executive without Good Reason. 


executive may voluntarily terminate Executive’s employment with the 
Company without Good Reason (as defined below) at any time by giving notice as described in 
Section 6.6. In the event Execulive voluntarily terminates Executive’s employment without 
Good Reason, Executive will not receive severance pay or any other such compensation, except 
that, pursuant to Company's standard payroll policies, the Company shall pay to Executive 
through the date of termination, together with all compensation and benefits payable to 
Executive based on his participation in any compensation or benefit plan, program or 
arrangement the accrucd but unpaid salary of Executive through the date of termination. 


6.4 Termination by the Company for Inability to Regularly Perform 


Duties or Due to Discontinuance of the Business. 


(a) Company may terminate Exccutive’s employment in the event (i) 
of Executive's death. (ii) of any illness, disability or other incapacity of Executive in such a 
manner that Executive is physically rendered unable regularly to perform Executive’s duties 
hereunder for a period in excess of one hundred twenty (120) consecutive days or more than one 
hundred eighty (180) days in any consecutive twelve (12) month period (“Disability”), untess 
otherwise prohibited by any applicable federal. state, or loca! law or ordinance, or (iii) the 
Company's business is discontinued because rendered impracticable by substantial financial 
losses, lack of funding, Icgal decisions, administrative rulings, declaration of war, dissolution, 
national or focal economic depression or crisis or any reasons beyond the control of the 
Company (the “Discontinuance of the Business’). 


{b) in the event of Executive's death or Disability or the 
Discontinuance of the Business, Executive will not receive severance pay or any other such 
compensation, except that, pursuant to Company’s standard payroll policies, the Company shall 
pay to Executive the accrued but unpaid salary of Executive through the date of termination, 
together with all compensation and benefits payable to Executive based on his participation in 
any compensation or benefit plan, program or arrangement through the date of termination. 


(c) The determination regarding whether Execulive is physically 


unable regularly to perform Executive's duties under (a) above shall be made by the Board based 
on written certification by a licensed physician. Executive’s inability to be physically present on 
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the Company's premises shall not constitute a presumption that Executive is unable to perform 
such duties. 


6.5 Resignation by the Executive for Good Reason. The Executive may 


resign Executive’s employment for Good Reason within thirty (30) days after the occurrence of 
one of the events specified in Section 6.5(a) below, by giving notice as described in Section 6.6 
of this Agreement. 


(a) “Good Reason” is limited to the folowing, without Executive's 
prior written consenl: (i) forced relocation of the Executive by the Company to a location that is 
outside of a one hundred (100) mile radius of the Washington, D.C.-metropolitan area that 
increases the one-way driving commute of Executive by more than fifty miles; (ii) willful failure 
by the Company to provide the Executive the Base Salary in accordance with the terms of this 
Agreement, except for any reduction which is part of a general reduction or other concessionary 
arrangement affecting a majority of employees or affecting a majority of senior executive 
officers. (iii) material diminution in the Executive's job title. reporting structure or matcrial 
dutics prior to a Corporate Transaction; provided, that there will be no “Good Reason” if 
Executive remains the Chief Executive Officer of the Company, or (iv) material diminution of 
Executive's material duties on or after a Corporate Transaction unless Executive is performing 
duties and responsibilities for the Company or its successor that are similar to those Executive 
was performing for the Company immediately prior to such transaction (for example, if the 
Company becomes a division or unit of a larger entity and Executive is performing duties for 
such division or unit thal are similar to those Executive was performing prior to such transaction 
but under a different title as Executive had prior to such transaction, there will be no “Good 
Reason” for Executive to terminate Executive’s employment pursuant to this clause (iv)). 
However, prior to any termination for Good Reason pursuant to clauses (i), (ii), (iii) or (iv) of 
this Section 6.5(a), (A) the Executive shall first provide the Board with reasonable written notice, 
setting forth in reasonable detail the circumstances that the Executive believes exist that give rise 
to Good Reason for resignation within 90 days after the first occurrence of such circumstance, 
and (B) there shall be no Good Reason for resignation with respect to any such circumstances 
cured by the Company within thirty (30) days after the delivery of such notice, and if such 
circumstance is not reasonably cured within such period, the Executive's resignation from all 
positions the Executive then holds with the Company is effective not later than 30 days after the 
expiration of the cure period. Notwithstanding the foregoing, any actions taken by the Company 
to accommodate a disability of the Executive or pursuant to the Family and Medical Leave Act 
shal] not be a Good Reason for purposes of this Agreement. 


(b) In the event of Executive’s resignation with Good Reason, the 
Executive shall be entitled to receive the same severance payments as Executive would receive 
under Section 6.1(b) above had Executive been terminated by the Company without Cause, 
subject to the provisions of Scction 6.1(d) above. 


(c) If the Executive terminates employment for any reason other than 
those listed in items (i), (ii), (iii) and (iv) of Section 6.5(a), the termination will not be for Good 
Reason and the Executive will not be entitled to severance pay or other benefits, except that, 


8 


160298 v/DC 


Case 3:22-cv-00050-GMG Document 8-18 Filed 04/19/22 Page 26 of 40 PagelD #: 1391 
Kase: So. Abas Dédaim 6-FiRaroS/2bmed O2(Ré(e0 oH ese Sxebib:3Pagege a15 
15 


pursuant to Company’s standard payroll policies, Company shall pay to Executive the accrued 
but unpaid salary of Executive through the date of termination. together with all compensation 
and benefits payable to Executive based on his participation in any compensation or benetit plan, 
program or arrangement through the date of termination. 


{d) “Corporate Transaction” means (i) any consolidation, stock 
exchange or merger of the Company with or into any other corporation or other entity or person, 
or any other corporate reorganization, other than any such consolidation, stock exchange, merger 
or reorganization in which the stockholders of the Company immediately prior to such 
consolidation, stock exchange, merger or reorganization continue to hold at least a majority of 
the voting power of the surviving entity in substantially the same proportions (or, if the surviving 
entity is a wholly-owned subsidiary, its parent) immediately afler such consolidation, stock 
exchange, merger or reorganization; (ii) any transaction or series of related transactions to which 
the Company is a party in which in excess of fifty percent (50%) of the Company's voting power 
is transferred; or (iii) a sale of all or substantially all of the assets of the Company; provided, that 
a Corporate Transaction shall not include (x) any consolidation or merger effected exclusively to 
change the domicile of the Company, or (y) any transaction or series of transactions principally 
for bona fide equity financing purposes in which cash is received by the Company or any 
successor or indebiedness of the Company is cancelled or converted or a combination thereof. 


6.6 Notice; Effective Date of Termination. 


(a) Termination of Executive’s employment pursuant to _ this 
Agreement shall be effective on the earliest of: 


(i) immediately after the Company gives written notice to 
Executive of Executive’s termination without Cause, unless the Company specifies a later date, 
in which case, termination shall be effective as of such later date; 


(ii) immediately afier the Company gives written notice to 
Executive of Executive's termination for Cause, provided, that the Company has complied with 
the procedures set forth in the last sentence of Section 6.2(b) above, as applicabie; 


(iii) immediately upon the Executive’s death or the 
Discontinuance of the Business; 


(iv) immediately after the Company gives written notice to 
Executive of Executive's termination on account of Executive’s Disability, unless the Company 
specifies a later date, in which case, termination shall be effective as of such later date, provided, 
that Executive has not returned to the full time performance of Executive’s duties prior to such 
date; 


{v) immediately afier the Executive gives written notice to the 
Company of Fxecutive’s resignation without Good Reason; or 
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(vi) immediately following the date that Executive gives written 
notice to the Company of Exccutive’s resignation for Good Reason; provided, that Executive has 
complied with the procedures set forth in the second to last sentence of Section 6.5(a) above, as 
applicable. and the reasons establishing Good Reason have not been cured by the Company 
during the thirty (30) day period as provided in Section 6.5(a} above. 


(b) Executive will receive compensation through any required notice 
period in the event of termination for any reason. However, subject to any right of Executive to 
cure during any cure period. the Company reserves the right to require that the Exccutive not 
perform any services or report to work during any required notice period. 


ae GENERAL PROVISIONS. 


7A Notices. Any notices provided hereunder must be in writing and shall be 
deemed effectively given: (a) upon personal delivery to the party to be notified, (b) when sent by 
electronic mail, telex or confirmed facsimile if sent during normal business hours of the 
recipient, and if not, then on the next business day, (c) five (5) days after having been sent by 
registered or certified mail, return receipt requested, postage prepaid, or (d) one (1) day after 
deposit with a nationally recognized overnight courier, specifying next day delivery, All 
communications shall be sent to the Company at its primary office location and to Executive at 
Executive’s address as listed on the Company payroll, or at such other address as the Company 
or the Executive may designate by ten (10) days advance written notice to the other. 


7.2 Amendment of Agreement. This Agreement may not be modificd or 
amended except by an instrument in writing signed by the partics hercto; provided, however, that 
Executive agrees to execute any and all amendments to this Agreement as may be necessary to 
ensure compliance with the distribution provisions of Section 409A of the Codec or as otherwise 
needed to ensure that this Agreement complies with Section 409A of the Code and al! related 
rules and regulations as determined in the sole and absolute discretion of the Company. 


7.3 Severability. Whenever possible, cach provision of this Agreement will 
be interpreted in such manner as to be effective and valid under applicable law, but if any 
provision of this Agreement is held to be invalid, illegal or unenforceable in any respect under 
any applicable law or rule in any jurisdiction, such invalidity, illegality or unenforceability will 
not aflect any other provision or any other jurisdiction, but this Agreement will be reformed, 
construed and enforced in such jurisdiction as if such invalid, illegal or unenforceable provisions 
had never been contained hercin. 


7.4 Waiver. Ifeither party should waive any breach of any provisions of this 
Agreement, such party shall not thereby be deemed to have waived any preceding or succeeding 
breach of the same or any other provision of this Agreement. 


7.5 Complete Agreement. This Agreement and Executive’s Assignment of 

Inventions Agreement constitute the entire agreement between Executive and the Company with 

regard to the subject matter hereof. This Agreement is the complete, final, and exclusive 

embodiment of their agreement with regard to this subject matter and supersedes any prior oral 
10 


160295 vS/THC 


Case 3:22-cv-00050-GMG Document 8-18 Filed 04/19/22 Page 28 of 40 PagelD #: 1393 
Kase: SoA hbaul4s Dédaim 6-FiRaroS/2bmed O2(Ré(e0 oH eseSxBbib:3Pageage ab1G 
15 


discussions or written communications and agreements, including the Prior Agreement. ‘This 
Agreement Is entered into without reliance on any promise or representation other than those 
expressly contained herein, and it cannot be modified or amended except in writing signed by 
Execulive and an authorized officer of the Company. The parties have entered into a separate 
Assignment of Inventions Agreement and may have entered into other agreement related to 
equity grants, which governs other aspects of the relationship between the parties, have or may 
have provisions that survive termination of Executive's employment under this Agreement, may 
be amended or superseded by the parties without regard to this Agreement and is enforceable 
according to its terms without regard to the enforcement provision of this Agreement. 


7.6 Counterparts. This Agreement may be executed in separate counterparts, 
any one of which need not contain signatures of more than one party, but all of which taken 
together will constitute one and the same Agreement. 


7.7 Headings. The headings of the sections hereof arc inserted for 
convenience only and shali not be deemed to constitute a part hereof nor to affect the meaning 
thereof. 


7.8 Successors and Assigas. This Agreement is intended to bind and inure to 
the benefit of and be enforceable by Executive and the Company, and their respective successors, 
assigns, heirs, executors and administrators, except that Executive may not assign any of 
Executive's duties hereunder without the written consent of the Company. 


7.9 Survival. Executive’s obligations under the Assignment of Inventions 
Agreement shall survive termination of Executive's employment with the Company, as provided 
therein. 


7.30 Choice of Law. All questions concerning the construction, validity and 
interpretation of this Agreement will be governed by the law of the State of West Virginia. Time 
is of the essence hereunder. 


7.11 Arbitration. To ensure the rapid and economical resolution of disputes 
that may arise in connection with the Executive’s employment with the Company, the Executive 
and the Company agree that any and all disputes, claims, or causes of action, in law or equity, 
arising from or relating to the enforcement, breach, performance, or interpretation of this 
Agreement, the Exccutive’s employment, or the termination of the Exccutive’s employment, 
shall be resolved, to the fullest extent permitted by law, by final, binding and confidential 
arbitration in Martinsburg, West Virginia, conducted by the Judicial Arbitration and Mediation 
Services, Inc. (“JAMS”) or its successor, under the then applicable rules of JAMS. The 
Executive and the Company acknowledge that by agreeing to this arbitration procedure, each 
party waives the right to resolve any dispute through a trial by jury or judge or administrative 
proceeding. The Arbitrator shall: (a) have the authority to compel adequate discovery for the 
resolution of the dispute and to award such relief as would otherwise be permitted by law; and 
(b) issue a written arbitration decision including the arbitrator’s essential findings and 
conclusions and a statement of the award. The arbitrator shal] be authorized to award any or all 
remedies that the Executive or the Company would be entitled to seek in a court of law. Nothing 

a 
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in this Agreement is intended to prevent either the Executive or the Company from obtaining 
injunctive relicf in court to prevent irreparable harm pending the conclusion of any such 
arbitration. Notwithstanding anything herein to the contrary, the provisions of this Section 7.11 
shall] not apply to any issue or dispute arising under the Assignment of Inventions Agreement. 
The parties shall split the costs of the arbitration. 


7.12 Attorneys’ Fees. In the event thal any arbitration, suit or action is 
instituted to enforce any provision in this Agreement, the prevailing party in such dispute shall 
be entitled to recover from the losing party al! fees, costs and expenses of enforcing any right of 
such prevailing party under or with respect to this Agreement, including without limitation, such 
reasonable fees and expenses of attorncys and accountants, which shall include, without 
limitation, all reasonable fees, costs and expenses of appeals. 


7.43 Advice of Counsel. Executive acknowledges that this Agreement has 
been prepared on behalf of the Company by Carrington, Coleman, Sloman & Blumenthal, LLP 
(“CCSB”), counsel to the Company. and that CCSB does not represent, and is not acting on 
behalf of, Executive. Executive has been provided with an opportunity to consult with 
Executive’s own counsc! with respect to this Agreement. This Agreement shall not be construed 
against any party by reason of the drafting or preparation hereof. 


7.14 Section 409A. It is intended that all of the severance benefits and other 
payments payable under this Agreement satisfy, to the greatest extent possible, the exemptions 
from the application of Section 409A of the Code and the regulations and other guidance 
thereunder and any slate law of similar effect (collectively, “Section 409A”) provided under 
Treasury Regulations Sections |.409A-1(b)(4), 1.409A-1(b\(5) and 1.409A-1(b)(9), and this 
Agreement will be construed in a manner that complies with Section 409A. The provisions of 
this Agreement shail be interpreted and construed in favor of satisfying any applicable 
requirements of Section 409A. However, the Company does not guarantee any particular tax 
effect for income provided to Executive pursuant to this Agreement. Notwithstanding anything 
in this Agreement to the contrary, to the extent that any severance payments or benefits paid or 
provided to Executive, if any, under this Agreement are considered deferred compensation 
subject to Section 409A (such payments, the “Deferred Payments”), then to the extent required 
by Section 409A, no Deferred Payments will be payable unless Executive's termination of 
employment also constitutes a “separation from service,” as defined in Treasury Regulations 
Section 1.409A-1(h) (without regard to any alternative definition thereunder) (a “Separation 
from Service”). Similarly, no Deferred Payments payable to Executive, if any, under this 
Agreement that otherwise would be exempt from Section 409A pursuant to Treasury Regulations 
Section 1.409A-1(b)(9) will be payable until Executive has a Separation from Service. For 
clarity, if Executive terminates employment with the Company in a manner entitling Executive 
lo severance payments and benefits under Section 6.1(b), but does not incur a separation from 
service within the meaning of Section 409A, then any severance payments or benefits that are 
Deferred Payments and that are not immediately payable under this Section 7.14 will instead be 
paid to Executive when Executive incurs a Separation [rom Service, notwithstanding that 
Executive may no longer be employed under this Agreement. For purposes of Section 409A 
(including. without limitation, for purposes of Treasury Regulations Section 1.409A-2(b)(2)(iii)), 


12 
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Executive’s right to receive any installment payments under this Agreement (whether severance 
payments, reimbursements or otherwise) shall be treated as a right to receive a series of separate 
payments and, accordingly, each installment payment hereunder shal] at all times be considered a 
separate and distinct payment. Anything in this Agreement to the contrary notwithstanding, if, at 
the time of Exccutive’s Separation from Service, the Company determines that Executive is a 
“specificd employee” for purposes of Section 409A(a)(2)(B\i) of the Code and that delayed 
commencement of any portion of the Deferred Payments is required to avoid a prohibited 
distribution under Section 409A(a)(2)(B)(i) of the Code (any such delayed commencement, a 
“Payment Delay”), such payment shall not be payable and such benefit shail not be provided 
until the date that is the earlier of (i) six months and one day alter the Executive's separation 
from service, (ii) the Executive’s death, or (iii) such earlier date as is permitted under Section 
409A. If any such delayed cash payment is otherwise payable on an installment basis, the first 
payment shall include a catch-up payment covering amounts that would otherwise have been 
paid during the six-month period but for the application of this provision, and the balance of the 
installments shall be payable in accordance with their original schedule. All in-kind benefits 
provided and expenses cligible for reimbursement under this Agreement shall be provided by the 
Company or incurred by the Executive during the time periods set forth in this Agreement. All 
reimbursements shall be paid as soon as administratively practicable, but in no event shall any 
reimbursement be paid after the last day of the taxable year following the taxable year in which 
the expense was incurred. The amount of in-kind benefits provided or reimbursable expenses 
incurred in one taxable year shall not affect the in-kind benefits to be provided or the expenses 
eligible for reimbursement in any other taxable year. Such right to reimbursement or in-kind 
benefits is not subject to liquidation or exchange for another benefit. For purposes of Section 
409A, the right to a series of installment payments under this Agreement shall be treated as a 
right to a series of separate payments. 


[StGNATURE PAGE FOLLOWS] 
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IN WITNESS WHEREOF, the partics have executed this Amended and Restated 
Employment Agreement on the day and year first written above. 


GEOSTELLAR, INC. 


Chairman of the Board 
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EXHIBIT A 


GEOSTELLAR, ENC. 


EMPLOYEE PROPRIETARY INFORMATION, 
INVENTIONS, NON-SOLICITATION AND NON-COMPETITION AGREEMENT 


Tam evecuting an Amended zed Hescated Enployment Agreement (Eenployment Agreement") with GCOSTELLAR. INC (the “Campeny” ve “Geusteiar”} contemporanerasty with the 
evecution and detivery of thus Cinpluyee Proprietary informadon, Inventions, Non-Sulicuation aad Non-Compeuuon Agreement (“Agreement”), which ia attached as Exhibil A ta my new Employment 
Agreement Pursuant ua jhe Employment Ayscoment | well Continue to serve as an execuuive uf the Cuxmpany and well receive a material increase an ity bate talary and became ehyible for certain incentive 
bomused, retention boruses, cyuriy awands, aad benefits tu wbich (am not already ennided In consideration of my continued emplyyment by the Company and the changes ia the terms asd conditions af my 
contiaued employment with the Company pursuant io my new Employment Agreemem. | hereby agree sa follows. 


I. NONDISCLOSURE. 


1.) Hetogsition af Cooipany's Rights: Nondisclumure, Ai all times 
during my employment and thereaites, f wil! huld in sinctest confidence and will nol disclose, use, 
lecture upon pe publish any of the Company's Proprietary Information (defined below), excepl as 
such diselowue, uo publication tay be required in coanechon with my work for the Company 
or unless an office af the Company eapresaly authorizes such in wrung. | will obaun Company's 
written approval before publishing or submitting for publication any material (wrnen, verbal, or 
ocherwise) shat relates tu my work at Company and’ne incorpecaater any Propnetary Infurmation | 
hereby assign to the Campane any nights [may have or acquire in such Propnetary Information 
and recogmaze that all Proprietary Infuematun shall he the sule property of the Company and itn 
astige ] have Leen unformed and acknowledge chat the yruuthurted takitg of the Company's 
trade secrets may pubyect me bo civil and/or sumngl ponalnies 


1.2 Propriciary information. The term “Froprirtacy fafermuniun” 
shal mean ony and all confidential and/ow proprictar, knowledge data oe informauon of the 
Company By w2y of dhusteaion bat nt tinntaniea, © frepeicrary laformation™ inghodss (a) (rade 
vecien, inventions, mask works, ideas, piocesses, formulas, souice ad objec] tudes. data, 
Prugrams, uther works nf autharihip, know-how omasovements, aacoveries, dewclopments, 
dengns and technnques (onllectively, “devvariens”). and (b)infyemaion regarding plans for 
tesearch, developmen, new prtocts marketing and selling, buaness plana, budget and 
unpublished financial statements, licedsen, prices and cunts, wppleeta and ¢ugtamers, and 1¢} 
information regarding the Witla and compensouun of whe employees of the Campany 
Sotwtthatanding the foregoing, sta under sina that, at all eugs tities, | am free te ue efortitanen 
which is generally keown on the trade ar induary. whch is non gamed ag resale of a breach ef that 
Aygeement, and my own, shall knowledge. bios how and capeticnce tu whalever ecslen and in 
whichever war | wish 


1 J Third Party Teformation, J understand, wa addijen thal the 
Compony has recen ed and in the fijure wall recerve from iaird panies contidential of proprietary 
information ("Tiina Party deformation” | subject uta duty on the Cemspany's part to tnadniua the 
cunfidentiality of such information and to use et vey fot contain bmited purposes During the tet 
af my employment and theresfier, will bold Thisd Party Infomation in the sickest confidence 
and wil not discov te anyone father Lian Company penned who need to know such 
information in connection with thej) work fie the Compady) of use, eRe 1 connect with my 
work for the Company, Thint Party information unless expressly authored by an ulTicet uf the 
Company in wnting 


1.4 No (mproper Use of Infacmation uf Prior Employert sed 
Others. During my employment by the Company | will not improperty wee or duclose any 
confidential informauon ur irade sgerets, if any, uf any forinse employer, or any other person to 
whom | have an pbligaion of confidentiality, and | will not bring onto the premises of the 
Company any popublighed dacurhents or any property belonging to any former employer or arty 
other pesan ty wham | have an abligation of confidentiality unless contented 19 ut whiting by teal 
former employer pe person | wil wee in the performance of my duties only information which (5 
generally known aod used by perkans wilh washing and ctperience comperatle to my own, which 
ws comihint hiiwdedge 16 tie imdubry of oflictwede fevally in the publig domme of which 
atherwtec prowded, ovcned or developed by the Cumpany 


2, ASSIGNMENT OF INVES FIO4S 


a | Proprietary Kights. The tenn Mroprierary Righu™ shail mean all 
wade sceret, palent, cupyright, math work cad opber jateliccaual property rights pe “eal righia 
threuyhout the wodd “Moral nghia” refers to any tight to elaine authorship of an invention or te 
object la ur prevent the mudificatiun of any livention, or tu withdraw from circulation of canuel 
the pubbcanon or diswibuion of any tevertion, and any semular ciyht, exiting under pudieial or 
aprutury law of amy cumin tn ihe world, ar under any ueaty, repaidiess of whether or act wich 
tight 0s denorunated or generally referred io ay a” moral ugha * 


Dy 
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Pad Priore Inventions. Inventions, if any, patented of unpatented, which 
T made privr in the commencement of my employment with the Compaty ste excluded fom ihe 
wope af this Agreement Tu preclude any possible uncertainzy, | have ict forth yo Evade 
(Previous Inventions) attached hetero a complete jist of all Inventions that 1 have, alone of joinity 
with othets. conceived, develuped on naluced to precuce or cused Wy be conceived, developed or 
feduced to practice prot ro the commencement of my employment wath the Company, that | 
conuder tu be my property or the property of thind panies and hal | with ie hee excluded Foch 
the scope uf this Agreement (collectively, “Friar Javenudoms"), Ef diaclonute of amy such Prige 
Invention would cause meio Violate any print confidentiality agiecmest, 1 uaderitand that | am 
for ta tit auch Prot Inventions in Kekibie A but em ably to disclose a curtory name for each wich 
invention, a Listing af he patyfics} iy whorh iW belongs and the fact chat {ull disclosure as tu such 
inventions has nee been made for that teaon A space is provided on Exhibit A for auch purpote 
Ti ng such fisclowute ba attached, | represent that there are no Friar Inventions If, in the course of 
my empliyinent with the Catpary, | incurporatc a Prior Invention inia a Company product, 
Process or ptachine, the Company is hereby granted and shall have a nonenclusive, rovalry-fhee 
urevocable, petpelaal, woskdwule ficense (with eights ue mublicense thnagh multiple tiers vf 
subbicensers} 10 make, have made, modify, use and self such Prior Invention Notwlthpanding the 
Foregeany. | agere that | wil] hot incarporsie, or peratid to be incurpuraied, Prior Inveniions in any 
Company biventions withant the Company's priar writen consent 


ra Aadgosteat uf Inventigas Subset to Secpans 24-_and 26, 
hereby sstign and agree ty asaign in the future (when any such lavennone of Proprietary Rights 
ase first reduced te practice or firs fixed ina tangsble mhediuen, as applicmble) tu the Cumpuny 2 
my Fiphe, title aad jnteresa in and to any and ail Inventions (and all Proptictasy Rights with reaper 
thereto) whether on not patentable ot reyriteable under eopyaght of inular staiuies, inade 1 
conceived an reduced tu practice or learned oy me, cither alone pe jointly wilh others, durity the 
peiod of my employment withthe Company invencions signed to the Company, of to 8 third 
party at directed by the Company pursuant to chit Sections, are tefeited to as "Compute 
faventions ~ 


24 Vamulgned foventians. | recognice that this Agiermend will not be 
deemed 10 require assignment of any invenden thay way developed eniecty un my owt liste 
withuul ating the Cumpany s equipment, wpples, favilitiea, at ide scetets and mcither related wa 
ithe Company 5 sctual or anuejpated buaness, reecarch ot des civpriend not tewulted fran work 
performed by ine for the Company 


25 Obligation ta Keep Company Informed. During the perlod of my 
employment and for sls (6) months attct tetmination uf my employment with the Company, | will 
Prompily disctme to the Company fully and in writing a) inveations euthored, cunccived oF 
reduced ty practice by me, exther alone ov joinlly with oabers In addition, | wall prompuy disclose 
iu the Company alt patent applications filed by me ce on my behalf wittun a year after termination 
af employment The Company will keep im condidence and will nut use For any purpose ur 
disclose to third parties without my consent any confidential infurmation dicclusad in weiring te 
the Company pursuant ta this Agreement 


2.6 Government or Third Party, | alpo agree to ascim alt my aayht. 
ithe anct interedt at and fy any particular Company [aventenn to a third party, inchating “thew! 
Tiemtation the | Jnited Ststes. at directed by the ¢ ompany 


mei Works for Hits, 1 acknowledge shat all vriginal works of 
authorship which are cuade by me (solely ot jointly with others) within wie toepe of ey 
eenployment and whigh are jrotectable by cupyripht arc “works made for hote,” pursuant to United 
Sumes Copyright Act 170) SC, Section (01) 


2.8 Enforcement of Proprimary Highta. | w)/) addict the Company in 
every proper way ty wbtain and fromm tine Fume enforce, United Suaies and foreygn Proprietary 
Rights relating ta Company (nventions in any and afl suuntnes To that end | will esecute, venty 
ead deliver such documents and perform such other acts (including appearances 25 a walness) A> 
the Company may reasonably request for use im applying for, ubuining, patfecting, evadencing. 
yALOny ant enforcing scch Proplietary Rayhtt and the asalgnment theteof In addition, 1 will 
execute, very and deliver asagninents af suck Propmeiary Rights to the Company of tia designee 
My obhgateod io assist the Company with respect tu Proprietary Rights relating ta such Cumpany 
Invenvond in any aad off countees shall conte beyond the termination af my emptuy nent, but 
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ihe Company shall compensate me at a ressnaable tate after my lermination fir the ame acteally 
spent by me ar the Company's requed un such apiusance 


In the event the Company is unable for any rearun, after reasonable effort, tu secure my signature 
on any docunient nended in connection wilh die acuidns specified ws the mecoding paragraph, | 
hereby ingvacably designate and appoint the Company and its duly suthotiged officers and agents 
aa ny apeet any attormey in fact, which apouiniment if coupled wiih an Interedt, to act fis and in 
ty behalf us execute, verify and file any tuch documents and ta de all otber lawfully permitted 
act 10 further the purposes of the preceding parngraph with the same legal force and effect as if 
executed by me Thereby waive and quitciatm to the Compacty any ard all claims, uf any nature 
whatacver, which | mow or may heresfler have few infringement! of any Proprietary Highs 
atsignedt hereunder to lhe Company 


3. Rreores, | agece iv keep and maintain adeysase sad current eepoids (in the form 
of notes, cketthes, draeings amd in any other fionm thar may be requised by the Company) af oll 
Proprietary Information developed by me and al? Inventions sade by me during the perlad of my 
empluyment at the Company, which records shall be availabe tu and remain the sale property af 
the Compacy 31 ll tres 


4. DUTY OF LOWALTY DURING EMPLOYMENT, [aadervand dhat my employment 
with the Company requires my flail anentes and effort agree thal duzing the period of ns 
empoyinent by the Company | wild not, withoul the Company's express written consent, enjLige 16 
any employment ut busses activity athe: then for the (ompany, including but rw fimied Ww 
cmpliyment an busines sctivicy which ig compelsiive wth, or would otherwise conflict with, my 
employment by the Compaiy 


2. NG SOLICITATION «OF EMPLOSTES, COSSULTASTS, SUPPLIERS. 
CONTHACIORS OR CUSTOMERS. | aptes that for che periud of my employmenl by the Company 
and for nwo (2) years after the dace iny emplaymeny by che Conmpany ends for any reanna, 
tachudiny bet not limited ta voluntary termingiin by me oo involuntary termination by the 
Company | will ned, either directly ot throuph others. (ipsolignt, induce ur encourege any 
enploves of consultant of the Company tu end brs or her retacunship with the Company; iu) offer 
any eeiploves pe camadaant af the Campane dae anyere whe was an employee ov consultant af the 
Cenmpany within the 60 (0) month penod prior ihere1o) employment or engagement citewhers 
fan} hie any employee ar conulant of the Company (or anyone who was Bn employed of 
consultant of the Company vathin the sa (fh) month pernad prior theretu} tu work elsewhere, of 
(iv) saligg: pf contact any pupplier, contractor, or customer of the Company, with whom | had 
contact on whose idcatily § teamed as a cesult of my employment with Le Coropany, fot the 
purpane or eifect of competing aw interfering with agy part of the Company's Busines 


The pactics agree that fer papers of this Agreement, « customer ia any peesan ar 
salty to which the Company has provided goods ar scrvicas at any time during the period 
cuminenaig sik (6) inunthe prior tu my employment wilh the Company and ending on the date 
thy employtnent with the Company ends 


6. NOS-COMPETE PRCWTSION, | agree that for the peril of my employment with 
the Company, and for the period uf eighteen (1%) monshe after ihe tater of (1) the date my 
employment ends for any treason, including but not limised to votuntary tsminstinn by me or 
anwolumiary termination by the Company, at ¢2) phe date a court uf competent pursdictiog pitts 
an order enforcing this provision an the event the Cumpany enforces ibip Aprecmeni ihigugh @ 
mat oaler, | will nat, disecdy ov induectly whether ss owner, parines contullant, agent, eu- 
venture: of Whenvise, compete with the Company ot its afiares on the Company's Business in 
West Virgeia, Virginia, Maryland, the Dinrics of Columbia, and any other sane, peovines, oF 
similar political unit in which the Company his cinployeus, contgliunts, suppliers. contractors, of 
cuntuaners The parties agree thal the yecaraphec scope af’ thin nOn-COMmpeusiod pins sid a6 fait 
and reasonable in light of ihe gengraphically bined scope of the Compacty"s business and the 
navure of its products and‘or services Aas terect member of the Company's management icam | 
schmowledge that] wall be invodved with, and kiowledgeable about, #1]! aspects of the Company's 
bassiness an all locations 


The parties agree that for putpase: of tue Agreement, “Company's Buuness™ 
mirans ihe business of the Company of its aflibates w)th eespect lo any product, servioe. ur process 
or the research and development of (a) software that uses large scale Geomatics data to compute 
high resolution, integrated models fram multiple data wurces, (b) sofware that serves aso 
Tenewable energy value-chain imegration plaifurm, marketplace ow exchenge based un nindeling 
and predicting resource and pruduction vakes, ut (¢} any olher products, services or processes that 
has been of is being researched, designed, developed, manufectured, inatheted, of sold bry the 
Company duting my employment 


he AG CONFLICTISG AGKEEMEST OR OBLIGATION, | represent chat my 
performance of all the terms of this Agreement and as an employer of the Campany does not snd 
will mut bicach any agreement ut ubligueur uf gny ita aide put Lo any ciployienl by tire 
Company, inthaleng ageeemems ut obigaiuny | aay have with paar cenpluyers a entities fur 
which I have provided services J have not enered insu. and I agree | wii] nut enter imin, any 
AAcetHEnt of obligation either whitten vf ural in cunflicl herewith, 


&. ALIAS OF COMPANY DOCCAIESTS. Wien ! leave the employ of the Company, 
1 will deliver to the Company any and all drawings. notes, meniuwanda, specrfications, devices, 
frmulas, and doquinenis, together with all tangibte and elecuronic copies thereof, and any ovher 
material containing uf disclosing any Cumpany inventiues Third Party loformadon or Proprietary 
Information of the Company | further agree thal any property siuajed on the Company's 
premises and uwned by the Company, including disks and anher storage media, fling cabinets oe 
mther work areat, is subject to intpection by Company personnel at any time with or with 
meti¢e = Print ta feasing, | will coperata with the Company in completing and signing the 
Coampany‘s let mination statement 


fe, 
S1901S VRE 


9, LIGAL AND EQUITAELIC REMEDIES. | recognize that in the course of employment 
with the Company. | will have access ta Propeietary Infurmation, in Third ary Infpemation, and 
to employees, contultancs, wpplien, comuactuty and cusiemers ifthe Company | also recagniee 
tha the aon ices F will be employed ta previde any perignal and unique. J understand thar beequie 
of this the Cumpany may sustain ineparable injury if] siotate thls Agreement in ander tu fertud qo 

prevent such irreparable injury, the Company shall have the right to enforce this Agreement aad 
any of its provisions by injunctiug, specific performance of other equitable refef without bnad 
and withgul prejudice ta ary uther tights and comedies that the Company may have fora breach of 
thia Agrerment 


10, ; BOTICES. Any notices required of pertuitiod hereunder shall be given wa the 
appropriate pary atthe adureas specified belew or at such other address an the party shall specily 
ia writing Such qubee shall be deemed yiven upon personal delivery to the approprate address or 
if cera by cenified ot registered mail, three (3).days after the date of mailing 


VW. NOTIFICATION OF NEW EMPLOYER. In the event that I eave the employ of the 
Company, | authenre the Compasy tu provide notice af my rights and obligaions under us 
Agreement to my subsequent employer and te any othet entity or person to whom | prvide 
ervices 


12. GENERAL PROVISIONS, 


12.1 fioverning tow: Caner’ to Perenal Jartediciien, This 
Agreement will be puvermed by amd conutmed according 10 the laws of the State of Delaware 
Any action ta enfuroe or construc this Agreement shall be czclusively initiated in any federal a0 
stale coun of competent \unaliction in Wilmington, Delaware and the partes cnasent to whe 
personal jurisdiction of these courts 


12.2 Attorneys" Feet. 1 agice we mdermmufy the Company for its 
reasonable atlormeys fees and conde incunted in enforcing the eames of this Agreement hould f 
violate airy of ete lect 


12.3 Severability, In cue any ane of mote of the provraions, 
subsections, of sentences contained on this Agiecinent shall, for any reasun, be held ww be invalid 
ieyal or unenforceable in any reapect, such invalidity, illegality or unenforceatitiy shall nce 
affect the other prowsions of this Agreement. and this Agreement shall be construed at if such 
tovalid, kegal or urenforceatte provision had never been contained herein, Mareawar if any ond 
or more of the provinans conttined in thid Ayreement shall for any reason be held to be 
eucestively bread a5 to duration, yoographical scope, aciivizy or subject, it shall be construed by 
Firniditig pea) techacing a1, so as to be enforceable to the extent compatible with the applicable taw a+ 
1 thal! then appear 


12.4 Sucerstart and Agsigas, This Agreement will be binding upon my 
being, carcuuied, adminiiraiars and ether legal representatives and will be for the benefit of the 
Company, ts tuscessond, aid its essiens 


12.5 Survival, The pioerwuet of thid Agreement chal) survree: lhe 
termination of my emplayment and the autignmeat of ths Agreement! by the Carspany to any 
BUCCOMUT Ih HleTeH ot aiher asi pare 


12.6 Walver, So waiver by the Campany of aay bresch off tne 
Agrecment shall be 3 wasver of any preceding of succesding breach) No waver by the Company 
of any right under this Aureement shall be comstrucd as a waiver of any other nyht The (omgany 
gral nos be required in pve nonce un entorce wsict adherciece tt all terins i ths Agreement 


12.7 Entire Agrerment, The obligations puftuant to Secuons | and 2 of 
this Ayrectigat shall spply ta any dime denny winch | wes previoudy employed, or am in ihe 
fiture employed, by che Carnpany as a coqualiant no ofber agreement governs nundisclosure aril 
aguynment uf itventiprs daring wth pera Ths Agreement isthe final, complete aad exclunive 
Agtorment of the patties with texpect Iu Ihe mibject matter herwof and supersedes and merges all 
Pilot diseusanes of agrecinents between us No modification of or amendment to thin Agreement, 
pot any waiver of any rights under this Agreement, will be effective unless in writing and myned 
by the pany ty be charged Any subsequent change ur changes in my duties, salary oF 
compensaiion will nod affect the valigay or scope of tus Agreement 


Tit Agreement chet he effective as uf the fint day of my employment with she 
Company. amety zal 
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[HAVE READ THIS AGREEMENT CAREFULLY AND 
UNDERSTAND ITS TERMS. | dIAVE COMPLETELY FILLED 
OUT EXINBIT A TO THIS AGREEMENT. 


(Signature) 
oy aN W— 
(Printed Name) 


ACCEPTED AND AGREED TO: 


GEOSTELLAR, INC. 


oper Oy bed a. 
Title: CKO~ CLeaty bean 


234 W. King Street 
Martinsburg, WV 25401 


Dated july 28 27016 


we 


Ox. 
519015 vSRE 
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EXIIBIT A 


PREVIOUS INVENTIONS 


TO: Geostellar, Inc. 


FROM: 


DATE: 

SUBJECT: Previous Inventions 

i, Except as listed in Section 2 below, the following is a complete list of all inventions or improvements 
relevant to the subject matter of my employment by Geostellar, Inc. (the “Cempany") that have been made or 
conceived or first reduced to practice by me alone or jointly with others prior to my engagement by the Company; 


C1) No inventions or improvements. 


Cl See below: 


Oo Additional sheets attached 

2. Due to a prior confidentiality agreement, | cannot camplete the disclosure under Section | above with 
respect to inventions or improvements gencrally listed below, the proprietary rights and duty of confidentiality with 
respect to which ! owe to the following party(ies) 


Invention or Improvement Party(ies} Relationship 


2. 
3. 


(CO Additional sheets attached. 
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EXHIBIT B 
Ferm Of Release Agreement 


A blank copy of this Release Agreement was attached to the Amended and Restated 
Employment Agreement as Exhibit A (the “Employment Agreement’). 


I understand that my position with GEOSTELLAR, INC, (the “Company”) terminated effective 

‘ _ (the “Separation Date’). The Company and I have agreed that if | choose 
to sign and return this Release, allow it to be effective, and comply with its terms, then following 
the Release Date (as defined below) the Company will provide severance benefits to me as 
follows: [described benefits and payment schedule] 


I understand that 1 am not entitled to such severance benefits unless I sign this Release and 
otherwise comply with the surviving terms of the Agrecment. I understand that, regardless of 
whether J sign this Release, the Company will pay me all of my accrued Base Salary through the 
Separation Date and any other benefits to which I am entitled by law. 


In consideration for the severance bencfits | am receiving under the Agreement. I hereby release, 
acquit and forever discharge the Company, its parents and subsidiaries, and their officers, 
directors, agents. servants, employees, attorneys, stockholders, successors, assigns and affiliates, 
of and from any and all claims, liabilities, demands, causes of action, costs, expenses, attorneys 
fees. damages, indemnitics and obligations of every kind and nature, in law, equity, or otherwise, 
known and unknown. suspected and unsuspected, disclosed and undisclosed (collectively, 
“Claims”), arising out of or in any way related to agreements, events, acts or conduct at any time 
prior to and including the execution date of this Agreement, including but not limited to: all such 
Claims directly or indirectly arising out of or in any way connected with my employment with 
the Company or the termination of that employment; Claims related to salary, bonuses, 
commissions. stock, stock options, or any other ownership interests in the Company, vacation 
pay, fringe benefits. expense reimbursements, severance pay, or any other form of compensation; 
Claims pursuant to any federal, state or local !aw, statutc, or cause of action including, but not 
limited to, the federal Civil Rights Act of 1964, as amended; the federal Americans with 
Disabilities Act of 1990; the federal Age Discrimination in Employment Act of 1967, as 
amended (the “ADEA”), 42 U.S.C. §1981, as amended, the Equal Pay Act, the Family Medical 
Leave Act, the Employee Retirement Income Security Act, Section 510; the West Virginia 
Human Rights Act; tort law; contract law; wrongful discharge; discrimination; harassment; 
fraud; defamation; emotional distress; breach of the implied covenant of good faith and fair 
dealing; and any and al} other federal. state and local statutes, cases, authorilies or laws 
(including common law) providing a cause of action that can be the subject of a release under 
applicable law. THIS 1S A GENERAL RELEASE. 


I expressly acknowledge that this Agreement is intended to include and does include in its effect, 


without limitation, all claims, including those which, as of the time I execute this Agreement, I 
do not know or suspect to exist [ may have against the Company, and that this Agreement 
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contemplates the extinguishment of any such claim or claims except as expressly provided 
herein. 


Notwithstanding the foregoing, nothing in the above Release shall cover any of my (i) rights 
under this Release; (ii) rights under any written agreement exccuted by the Company after the 
Separation Date; (iii) rights of indemnification; or my rights under any directors and officers 
insurance policy with regard to my service with the Company; or (iv) any claims that cannot be 
waived as a matter of law. The parties agree that this Release does not eliminate my right to file 
a charge with a government agency or to participate in a government agency investigation. I am 
waiving, however, my right to any monetary recovery should any governmental agency or entity, 
such as the EEOC or the DOL, pursue any charge or claims on my behalf, 


I further acknowledge that the benefits provided to me pursuant to the Agreement based on my 
execution of this Release represent full and complete satisfaction of any and all monetary and 
non-monetary claims [ have or might have against the Company, and that, except as expressly 
provided herein, no other amounts remain due and owing to me. 


Within ten (10) days of the effective date of the Scparation Date, | agree to return to the 
Company all Company documents (and all copies thereof) and other Company property then in 
existence that you have had in your possession at any time, including, but not limited to, 
Company files, notes, drawings, records, business plans and forecasts, financial information, 
specifications, computer-recorded information, tangible property (including, but not limited to. 
computers), credit cards. entry cards, identification badges and keys; and, any materials of any 
kind that contain or embedy any proprietary or confidential information of the Company (and all] 
reproductions thereof). Receipt of the severance payments and bencfits describe above in this 
Release expressly conditioned upon return of all such Company Property. 


| acknowledge and agree that this Release does not affect or supersede any agreements | have 
signed with the Company concerning confidentiality and non-disclosure, non-competition, non- 
solicitation, and assignment of inventions or other intcllectual property developments, which 
agreements will remain in full force and effect. 


I agree to keep the Agreement and its contents confidential and | will not disclose the Agreement 
or its contents to any person, other than my spouse, and my legal or tax advisor, unless 
compelled by iegal process. I will refrain from taking action or making statements, written or 
oral, that disparage or defame the goodwill or reputation of the Company, its directors, officers, 
stockholders, agenis and employees, as applicable. However, I understand nothing in the 
Agreement prevents me from providing accuraic information to a government agency or 
participating in an agency investigation. 


if f am forty (40) years of ape or older as of the Separation Date, | acknowledge that | am 
knowingly and voluntarily waiving and releasing any rights I may have under the ADEA. [ also 
acknowledge that the consideration given for the waiver in the above paragraph is in addition to 
anything of value to which I was already entitled. I have been advised by this writing, as 
required by the ADEA that: (a) my waiver and release do not apply to any claims that may arise 
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after my signing of this Release: (b) 1 should consult with an attorney prior to executing this 
Release; (c) I have twenty-one (21) days within which to consider this Release (although | may 
choose to voluntarily execute this Release earlier); (d) | have seven (7) days following the 
execution of this release to revoke the Release; and (c) this Release will not be effective until the 
eighth day after this Release has been signed both by me and by the Company (the “Release 
Date”). 


I and the Company. acting through its executive officers, agree not 10 disparage the other party, 
and in addition with respect to the Company, | agree not to disparage the Company’s officers, 
directors, cmployees, shareholders and agents, in each case in any manner likely to be harmful to 
them or their business. business reputation or personal reputation; provided that both the 
Company and | will respond accurately and fully to any question, inquiry or request for 
information when required by legal process. 


This Release does not constitute an admission by the Company of any wrongful action or 
violation of any federal, state, or local statute, or common faw rights, including those relating to 
the provisions of any law or statute concerning employment actions, or of any other possible or 
claimed violation of law or rights. 


This Release constitutes the complete. final and exclusive embodiment of the entire agreement 
between you and the Company with regard to this subject matter. It is entered into without 
reliance on any promise or representation, written or oral, other than those expressly contained 
herein, and it supersedcs any other such promises, warranties or representations. This Release 
may not be modified or amended except in a writing signed by both you and a duly authorized 
ollicer of the Company. This Release will bind the heirs, personal representatives, successors 
and assigns of both you and the Company, and inure to the benefit of both you and the Company, 
their heirs, successors and assigns. If any provision of this Releasc is determined to be invalid or 
unenforceable, in whole or in part, this determination will not affect any other provision of this 
Agreement and the provision in question will be modified by the court so as to be rendered 
enforceable. This Release will be deemed to have been entered into and will be construed and 
enforced in accordance with the laws of the State of West Virginia as applied to contracts made 
and performed entircly within West Virginia, 


I HAVE READ THE FOREGOING OFFER AND I FULLY UNDERSTAND ITS TERMS. 
1 AM SIGNING THIS AGREEMENT FREELY AND VOLUNTARILY, HAVING BEEN 
GIVEN A FULL AND FAIR OPPORTUNITY TO CONSIDER IT AND CONSULT 
WITH ADVISORS OF MY CHOICE, 


AGREED AND ACCEPTED: 
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David A. Levine Date 
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